Ihe Jirst state 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES: 

"INTERNATIONAL TITANIUM POWDER, L.L.C.", AN ILLINOIS 
CORPORATION, 

WITH AND INTO "CRISTAL US, INC. " UNDER THE NAME OF "CRISTAL 
US, INC. ", A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS 
OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE 
THE SIXTEENTH DAY OF OCTOBER, A.D. 2008, AT 12:44 O'CLOCK P.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 
NEW CASTLE COUNTY RECORDER OF DEEDS. 



4542883 SIOOM 




Harriet Smith Windsor, Secretary of S 
AUTHENTICATION: 691 4868 



DATE: 10-16-08 



state of Delaware 
Secretary of State 
Division of Corporations 
Delivered 12:46 JPM 10/16/2008 

FILED 12:44 FM 10/16/2008 
SRV 081042931 - 4542883 FII£ 



CERTIFICATE OF MERGER 
OF 

INTERNATIONAL TITANIUM POWDER, LX.C. 
WITH AND INTO 
CRISTALUS,INC. 

Punuaat to die proviskHis of Secti<Hi 264 of Ibc Odaware General Corporation 
Law {ibc "DGCL"), die mdenigpfid ooiporat i on, mganized and existiiig voder and 1^ virtoe of 
the DGCU does hearty mbmit flus fottowing certificate of meiBer fer fifii^ aid does hocby 

certify: 

1. &iteniati(mal Titanium Powder, L.L.C, (the ''LLC"), an Illinois limited EabiUty 
conqwny, is merging wifli and into Cristal US, Inc. tilompany^, a Delaware corporation 
(the"MergeO- 

2. A Unit Purchase and MagiBt Agreement, dated June 30, 2008. by and among tiie 
LLC, Ae Company, The National Titaninm Dioxide Co. Ltd. (CRISTAL), a Saudi Arabian 
company. Prairie Cqiital Fond 1, L.L.C., an Iowa limited liability company, Titanium 
Qmipany of America, LLC, an Illinois limited liability oonqiany, Stanley S. Richazd 
Anderson, Donn Annstroog, John Grant Crowley, and Aittmr WoQg (flie "Agreement of 
MergeO> bas been approved, adopted, certified, executed and adaKwritodged by eacb of flw LLC 
and the Company in acoHdaoce wilh Section 264 of dw DGCL. 

3. The Company will be the surviving coiporBtion following ibc Mecgor, and ^ 
Company's name shall remain "Cristal US, Inc." 

4. The Certificate of iocorpoiatioa of tihe Ccnnpany will continue after the Merger 
as the Certificate of Incorporation of the surviving corporation until thereafter duly amended in 
accordance with its terms and the DGCL. 

5. llu; executed Agreemeot of Merger is on file at the Company's pnndpal place of 
business, which is located at 20 Wight Avenue, Suite 100, Hunt Valley, MD 21030. 

6. A copy ofthe Agreement ofMergerwiU be fiirnished by die Conqiany, on request 
and widioat cost, to any stoddiolder of Ae Con^y or any member of the LLC. 



(Remainder of page irttenUontUfy blank) 



IN WiniESS WHI3UE0F, die ConiiMny has cnised its diUy aut^^ 
andddiverthisCertificatoofMnverasoftheii^^^ ,2008. 



CRISTALUS.INC. 



Title: President 



OFFICE OF THE SECRETARY OF STATE 



ILLINOIS CORPORATION SERVICE C 
801 ADLAI STEVENSON DRIVE 
SPRINGFIELD, IL 62703-4261 

RE INTERNATIONAL TITANIUM POWDER, L.L.C. 
DEAR SIR OR MADAM: 

ARTICLES OF MERGER FOR THE ABOVE-NAMED COMPANY HAVE BEEN 
PLACED ON FILE. 

THE REQUIRED FEE IS HEREBY ACKNOWLEDGED. 
SINCERELY YOURS, 



JESSE WHITE 
SECRETARY OF STATE 

DEPARTMENT OF BUSINESS SERVICES 
LIMITED LIABILITY COMPANY DIVISION 
TELEPHONE (217)524-8008 

JW:LLC 



JESSE WHITE • Secretary of State 



0228612-2 



10/16/2008 




Springfield, Illinois 62756 



Fom, LLC"37,25 



Secretary of state JM89 WhitB 

Departmerrt of BusinBss SwvJces 
UmlledLiabaitw DMriQn 
501 S. Second St. Rm. 351 
Springfield. rL 62^6 
217-524-e008 
ww.cybefdnvelllinois.com 



Paymem must ba made by ctteckor 
money Older piVBl>te to Secretaiy of 
Slate: Ring fee la $100. but H merger 
or more than two enliiias. $50 for 



Illinois 

Umlted Liability Company Act 
Articles of Merger 



Must be typewritten. 
This space for use by Secietary of State. 



This ipM fcr UM by SMntsy 01 SMa 

-FltE-O 

OCT 1 6 2008 

JESSE WHITE 
SECRETARY OF STATE 



Natnes of Entittes proposlrig to inergo. and State or Country of Organize 

NanwbfBHRy 

orCounuy 



TypsolEntivtCoiporaiion. 
UnflMd UaURy company. UmlM 
Partnershlfi. Gensrar F^itnosWp 
crottwrpennitMeiitiM 



CristalUS.inc. 



State File r«imbw(ffan^ 



^ ?rSSSi!f " ^ ^ ^ "-""'^^^ Company and other entity that is to 

rnerge. If a corporation IS a party to the rnerger. a copy of the plan as approved B att^ 

3. a. Name of Survfvir^ Entity: CrfetalUS.Infc 

b. Address of SujvMng Entity: 20 Wloht Awnue. Suite 100. Hunt VaHev. MP 2T030 

4. Effective date of merger: (check one) 

a. 0thefittngdate,or 

b. □ a later date, but not more than 30 days subsequent to the fSing date: 



^" to Jan^t'l^^S^SS^^^^^ wemon record with the Illinois Secretary of State prtor 

wjan. 1, is^-JaveelecIedinlhelroperatingagreefnentstobegovemedbytheAmendatoryAclof 1997. 

^' SJ^of^'reSi:'''^'^'^'^'^^^ 
N/A 



Printed on leaded pKier 
IWiWby ■iillwri^rfd«SWeofnHiiol».l!5ri^ IM - LLC 30.2 




Incernational Titanium Powder, L.L.C, 



l^i^^^^^l^ *• Company. «he onflty aonaes that lima/ bo served wRh process In Wnob 

JSl**"!.'* P"*"^'"^ «w enforcement of any MaWKly or obflGOtfon of 8 LMM UiM- 
^^^^^'^^a^ £JI"5 State, whW> fe to merge, »«j for the entorcenwm, as provMed m (Ms Act, 

the light Of members of any Umltad UabBIty Company to leoslve payment for their fnterest against the surviving en- 

afflmw. under penafty of perjury that the «BC*8 staled herein are true. 

SfanrMA Rnn«r~ _ . " 



Robert J Daniels, Vice President 



Mmw « a Ooiporsapn «r edMr EnRy 



Nam«8ndTW#(lMMwprtnt)"" 



If more space is needed, please attach additfonal sheets of this size. 
Sl0natures must be in black ink en on original docvmenf. 
Carbon t^ipfi photocopy or rubber clamp signatures 
may only be used on conformed copies. 



PLANOFMERCXR 
OF 

imEmAmojiALmAmmmymEiifh±ue. 

WITH AND INTO 
CRKTALUS,INC. 

ww^ of Moga (the is made as of October 16, 2008, pursuant to 

♦^mni^S*lH^*??!S^ *^ ^^^^ (*e 

'SSffi^'), ahaU be melted into Cristal US. Inc., a Delaware corporation ( "Merger Co' n For 
P|2>oses of tfawPIan. all aqatalized tenns used herein both not otherwise defined shall have the 
?^S^^J°T ^A.^' ^^B^ Agreement (the 

nl^^^ f^J'^ ^ Titanium Company of America, LLC. an 

^^himted habihty ODmpany, Prairie Oak Capital Fund 1. LX.C.. L Iowa limiSi liaWlity 
^SV^ASSrJ' ^J'^'r' 7'*^^ ^' ^ (CRISTAL), a Saudi Arabi^ 

SS^i^^kJl^^^'*^^^ ^^"^ 

the mp««r ^tkf'S** Jrais and conditions of the Agreement. Merger Co intends to effect 
f?l^??irL?^®^ ^ Company with and into Merger Co in accordance with the 
r^l i**'^ ^ Delaware (the "DOCL"), the Limited LiabiHty 

^^^J^lfi^l??S ''^ <^ "U£Art-) and tteS^vkions of &e AgreemcS 

tne Agreemeot. with Merger Co surviving the Merger. 

Plan and v^^'^^^^^^^'^Y^''^''"'^ 

M^aJ^fU ^fse^JieTjffle. The Merger will be effective as of the filing of the Certificate of 
^^Z^.l^^"^ of Delaware (the -Effective Time »V On the te^s 

^^^TJ° f SS,«>ntained in the Agreement, at the EffSivc in^iS 
^ISrS""^ the Merger of the Co^^ 

e^S^S^^. r"" "g-^v^ Corporation") and the sepatateSMSrilily company 

shall fflnosse iSlfJl?'^ - .^^^^^y ^M^^^g Merger, the Surviving CoqK>ration 
C^st^tarrtif^^n^f andl^ii^of the 
deb^ dn!l^w * ^ ^ '^h*^ real, personal or iSx^and all 

tft^ZZ^^l"^'^''-'^ ^^^^^ all SS^inter^sts bdongmg to 

oblit^I«^r''i ?' ^i^^t Entities, and (iii) be responsible and liable for m Z 
S^ZS^^'IT "'"^ "^"^^^ EntitiesTwith the effect set forth in Se 



of incoLr^ti P^' ^ At file EfffectiveTimei (a) the Certificate 

r«Sw! ?T °f Merger Co as m effect nnmediately prior to flie Eflfective Time shaU be the 

f^Sff? ite tams^ as provided by law; (b) the Bylaws of Merg^ Co as in effect 
^eiatdy pnor to the Efl&ctive Time shaU be the Bylaws of the SurviviiT :orporation, 
^^^i^ "^"if. ^ with their tenns and as ptovidedby l^and (c) the 

S^JIS;*'^ r"^ ? "r^y prior to the aosing shaa be the directoV and 
Survivaig Cwpoiation, in each case umilihe eariier of their death. lesignation or 

4. Units . 

♦ J"^ *® Effective Time^ by virtue of the Merger, automatically and 
without any action on the part of any Party: 

l>«w»fi«ati« u r.^^ » **** ^™*' *^ ""y' ^ Company's treasury or owned 

$0 01 ner «f J™^ ^ Outstanding share of common stock, par value 

o^^^rL^^^ ^ outstanchng immediately prior to ^ E£fective TS.e shall be 
^ J^,^ one share of common stock of the Surviving Corporation and shall coostitiite the 
only ontstandmg shares of capital stock of the Surviving Corporation. «wsaraw me 

J?^ At and after the Effective Time, by virtue of the Merger and 

^toS^oS^r ^'J^nl^y of *e a>mpiy will 
«S ^e?„^ i 7^.^ automatically cancelled and retired and will cie to 
Sc^^S^tTf^^^T.".*^ ^ or mntholders of 
4e A^Sm^ the nght to receive payment in accordance with Section 2.3fdl of 
the Agreement upon surrender of certificates representing such Units. 

businei5:h.ii ST^^ on « nmnt^ . The Surviving Corporation's principal place of 
busmcssshaUbeIocatedat20WightAvenue,SuiteI00,H^VanQ?.MD2103a ' 



